UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4%6};, AND/OR
UNIFORM LIMITED O

ERING EXEMPTION

J7¢f 21 S

OMB APPROVAL
OMB Number: 3235-0076
Expires: May 31, 2007

Estimated average burden

hours per form .........ccoceeenne 1.00

SEC USE ONLY
Serial

Prefix

DATE RECEIVED
I I

Name of Offering ([:] check if this is an amendment and name has changed. and indicate change.}
ML-BCP V (Offshore), L.P. (the *1ssuer™)

[ Rrulesos [] Rule 505 B wule 506

Filing Under {Check box(es) that apply):
[J Amendmen

Type of Filing: D] New Filing

[] section 4{6)

] ULOE

-y

A. BASIC IDENTIFICATION DATA

G

5

I.  Enter the information requested about the issuer

>,
— WG T4 2p07

Name of [ssuer ([:] check i this is an amendment and name has changed. and indicate change.)

ML-BCP V (Offshore), L.P.

{Number and Street, City, State, ZIP Code)

Address of Executive Offices
¢/o ML Private Equity Offshore Ltd., Walker House, 87 Mary Strect, George Town, Grand Cayman,

Telephone Numbed nﬁd@@ﬁ Code}
(345) 9453727 ~NANTIAL

KY1-9002 Cayman Istands

Telephone Number (Including Arca Code)
(8606) 637-2587

Address of Principal Business Operations {(Number and Strect, City, State. ZIP Code)
(if different from Exccutive Offices) ¢/o Merrill Lynch Alternative Investments LLC, Princcton

Corporate Campus, 800 Scudders Mill Road, Scction 2G, Plainshoro, New Jersey 08536
ML-BCP V (Offshore), 1..P. is a Cayman Islands exempted limited partonership that has been organized to invest in

Brief Description of Business
the investment program of Blackstone Capital Partners V [.P., a Delaware limited partnership that pursues a broad range of equity and equity-

related securities through privately negotiated investments that often involve leverage.

Type of Business Organization

D corporation
D business trust

@ limited partnership, already formed D other (please specify):

D limited partnership. to be formed

Month Year

@ @ @ Actual [:] Estimated

[F)N]

Actual or Estimated Date of Incorporation or Organization:

07074225

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction}

ALk

GENERAL INSTRUCTIONS

Federal:

Hho Must File: Al issuers making an oftering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of sceurities in the offering. A notice is deemed filed with the U.S. Sceurities and Exchange
Commission {SEC) on the carlicr of the date it 1s received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the dute
it was mailed by Uniled States registered or certified mail to that address.

Where 1o File: U.S. Securitics and Exchange Commission, 450 Fifth Strect, N.W.. Washington, D.C. 20549,
Cupies Reﬁm‘rgd: Five (5) copics of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

contain all information requested. Amendments need_only

Information Regquired: A new liling must 1 | C
iriformation requested in Part C, and any material changes from the information previously supplicd in Pans A and B. Part £

report the name of the issuer and offering, any changes thercto, the
and the Appendix nced not bé filed with the SEC.

Filing Fee: There is no federal filing fee.

State: L . " - N . " . L -
This notice shall be used to indicate reliance on the Uniform Limited Qffering Exemption (ULOL) for sales of securities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales are 10 be, or have been made. 11 a stote
requires the payment of a fee as a precondition 10 the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate
states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form
SEC 1972 (6-02) 10of 9

are not required to respond unless form displays a currently valid OMB number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issucr has been organized within the past five years:

e Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

e [Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» FEach general and managing partner of partnership issuers.

Check Box{es) that Apply: @ Promoter |:] Beneficial Owner |:| Executive Officer B Director @ General and/or
Managing Partner/

Full Name (Last name first, if individual)
ML Private Equity Offshore Ltd. {the “General Partner”)

Business or Residence Address (Number and Street, City, State, Zip Code)
Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-9001 Cayman Islands

Check Box{es) that Apply: D Promoter D Beneficial Owner |:| Executive Officer @ Director/Manager '] General and/or
of General Partner Managing Partner

Full Name (Last name [irst, if individuat)
Olgin, Steven B.

Business or Residence Address (Number and Street, City. State, Zip Code)
¢fo ML Private Equity Offshore Ltd., Walker House, $7 Mary Street, George Town, Grand Cayman, KY1-2001 Cayman Islands

Check Box(es) that Apply: U promoter ] Beneficial Owner D Executive Officer & Director/Manager ] General and/or
of General Partner Managing Partner

Full Name (Last name first, if individual)
Castano, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o ML Private Equity Offshore Ltd., Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-9001 Cayman Islands

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer D Director/Manager E] General and/or
of General Partner Managing Partner

Full Name (Last name first. if individual)
Dubey, Deann

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o ML Private Equity Offshore Ltd., Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-%001 Cayman Islands

(Usc blank sheet. or copy and use additional copies of this sheet, as nccessary.)
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B. INFORMATION ABOUT OFFERING

YES NO
1. Has the issucr sold, or does the issuer intend Lo sell. to non-accredited investors in this offering? ..o (I X
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 9250000
YES NO
3. Docs the offering permit joint ownership of 8 SINEle UNItT 54 J

4.  Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 11" a person to be
lisled is an associated person or agent ol a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. 1f more than five (5) persons to be listed arc associated persons of such a broker or dealcr, you may
set forth the information for that broker or dealer only.

Full Name (Last name first. if individual)

Merrill Lynch, Pierce, Fenner & Smith Incorporated

Business or Restdence Address (Number and Street, City, State, Zip Code)

Merrill Lynch World Headquarters, 4 World Financial Center, New York, New York 10080
Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicil Purchasers
{Check “All States™ or check individual States) ..ol m All States
[AL]  IAK]  [AZ]  [AR] [CA) [CO]  [CT] [DE]  [DC] [FL] [GA]  [H]] (D]

(1] [IN] [1A] [KS) [KY]  [LA]  [ME| [MD] [MA]  [M]] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  |[NJ] [NM]  [NY]  [NC]  [ND] [OH] [OK]  [OR]  [PA]
[RI] [SC]  [SD}  |TN| [TX] [t v [VA]  [WA]  [WV]  [W]]  [WY] [PR)

Full Name (Last name {irsi. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual States).....ocoovoeeneeeeee, D All States

[AL]  [AK] [AZ] |AR]  [CA] €O [CT) [DE]  [DC]  (FL]  [GA]  |HI] (D]

{1L] {IN] [IA]  [KS] [KY]  [LA] [MF] (MD]  [MA] (M} [MN] [MS]  [MO]
[MT]  [NE] [NV] [NH]  {NJ] [NM]  [NY] [NC| [ND]  fOl] |OK] [OR]  [PA]
[RI] {sC| {SD]  [|TN] ITX] [UT] [vT]| [VA] [WA] [WV]  [WI) IWY]  [PR]

Full Name {Last namg first, if individual)

Business or Residence Address (Number and Strecet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States)....o..o.ooois [:] All States

IAL]  [AK}]  [AZ] [AR]  [CA]  [CO [T [DE]  [DC]  [FL]  GA]  [HI) (1D
(L [IN] {IA]  [KS] [KY] [LA}  [ME] [MD]  [MA]  [MI]  [MN] [MS]  [MO]
[MT]  INE] INV]  [NH]  [N)} [NM]  [NY] INC] [ND]  [OM] [OK]  [OR]  [PA]
[R]) [SC] [SD] [TN]  [TX]  [UT]  [VT] [VA]  [WA] [WV] Wl [WY] [PR]

{Use blank shect, or copy and usc additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

3

4.

(2)

(b)
(©)

Enter the aggregate offering price of securities included in this offering and the total amount already sold, Iinter
"0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box D and jndicate in the
columns below the amounts of the securities otfered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
1753 1 PP OT RO OT OO PPPPPPUTUTUTOTet $¢ $0
BQUILY 1ottt e bbb e e s $0 50
D Common D Preferred
Convertible Securitics (including WarTants) ... s 50 $0
Partnership INTEFESIS oottt ket 30 50
Other (Specify) _Limited Partnership Interests (the *Interests”) () oooiesensimesienrensssn. ) $149.035,000 (b) $149,035,000
FOLD ettt b e et be i dtbae et et e aeaens e e oo v nnsaea b en e nbbe e s 3 149,035,000 (b) £149.035,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "(" if answer is "non¢” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
AcCredited INVESIONS ..ot s e e e e er s e et e e b e et e e et e s ea s 270 $149,035,000
NOTFACCTEAIE IIVESTOIS oot ieritet ettt b s s e e e reeae e s e e e eaeadeese b aabs 0 $0
Total (for filings under Rule 504 only) .o N/A N/A
Answer #lso in Appendix, Column 4, if filing under ULOE.
Il this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics sold by the
issucr. to date, in offerings of the types indicated, in the twelve (12} months prior to the first sale of sccurities in
this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ..o et e b s e e Reea b b e R e bR e R b s annean et N/A N/A
REZUIALION Al...rieie e bbb A 44344 A 44 HE S E AR 018 amnes e s et emnn e e N/A N/A
RUIE S04 Lottt e e b e A AL LR e b eSS st N/A N/A
Total ..o, N/A N/A
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securitics in
this offering. Exclude amounis relating solely to organization expenses of the issucr. The information may
be piven as subject Lo fulure contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer Agent’s Fees....oooiininn E $3,000
Printing &nd ERgraving COSIS ... s s a1 e b s D 200000
LEEAI FEOS ..oviiiirreicrinre s eems et e s e ass s bbb b e bt st ms e mmmm s e en b A eSS E AT 4R EAE D E D e E e e E $200.000
Sales Commissions (specify finders™ fees separately) (paid by subscribers. not by 1SSUCTY v $1,500,000¢c)

g $120.000

B sszs000

Amounts represent Capital Commitments for Interests. Interests represent funded Capital Commitments, All Interests of the Essuer will be
designated as either “Class I Interests”, *Class 1) Interests™ or “Class A Interests.” Any investor with a Capital Commitment of 33,000,000 or more,
but less than $5,000,000, will be assigned Class [ Interests in the Issuer; any investor with a Capital Commitment of 35,000,000 or more will be
assigned Class D Interests: and all other investors will be assigned Class A Interests. Those investors who are assigned Class I Interests or Class D
Interests may not be assessed a placement fee.

Represents capital commitments received by the Issuer.

Estimated maximum aggregate sales commission to be paid to properly registered selling agents. These amounts are paid by the investors and not by
the Issuer,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
tolal expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceed proceeds
to the issuer.”

$148,512,000

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for cach

of the purposes shown. [f the amount for amy purposc is not known, furnish an estimate and check the box

to the lefl of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the

issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
IYirectors, & Payments to
Affiliates Others

SALAMES ANU TEES . oeeeee et ter et e e st eae b e s e e e b e AL LA Rt [:I 50 D 30
PUTCRASE OF FCAL CBEALE «oiviiviit i iecveeeeet it ettt te s e et e ve e abssassbas st ee s s v s smsessmpesms e s Ee s b e s b e bbb s samesmnmnnm e sn et s D $0 [:I $0
Purchase, rental or leasing and installation of machinery and equipment.............cococonniannnn, [:| 30 E] 50
Construction or leasing of plant buildings and facilities ..o D 50 D s0
Acquisition of other businesses (including the value of sceuritics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCE PUFSUANT 10 & ITICTEET) cc.oviveeeeetite bbbyt b bbb d 4955520 s eb et s |:| 50 D $0
Repayment of indebtedness ... D 30 I:l $0
Working capital (reserves for working capital CXPENSES) ..o.vrrriiiiiii B4 so BJ si0.512.000
Other (specify): _Porilolio Investments @ 50 E $138,000,600
COlUmN TOWIS wecoreverreeeeereeeeeesereereneeneon, SOOI 4 I 1 B s148.512.000
Total Payments Listed (column totals added) ... E $148,512,000
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice o be signed by the undersigned duly authorized person. If this notice if filed under Rule 305, the following
signature constitutes an undertaking by the issuer to Tumnish to the U.S. Securities and Exchange Commission. upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuafit 10 paragraph-(h)(2) of Rule 502.

Issuer {Print or Type) Signature Date

ML-BCP V (Offshore), L.P. August 3, 2007

Name of Signer (Print or Type) Title of SigieryPrinthr Typep >l

Deann Dubey Authorized Signatory for ML Private Equity Offshore Ltd., the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viotations. (See 18 U.S.C. 1001).
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? YES NO

Notapplicable. . . . . . . D D

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law. Not applicable.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upen written request, information furnished by the issuer to
offerces. Not applicable.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be cntitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the
burden of establishing that these conditions have been satisfied. Not applicable.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behali’ by the undersigned duly
authorized person.

{‘-\
Issuer {Print or Type) Signatgre ' Date
Ausust 3, 2007
ML-BCP (Offshore), L.P.

Name (Print or Type) Title (Wype)w

Authorized Signatory for ML Private Equity Offshore Ltd., the General Partner

Deann Dubey

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form.  One copy of every nuotice on Form D must be

manually signed. Any copies not manually signed must be photocoptes of the manually signed copy or bear typed or printed signatures.
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APPENDIX

*Represents the Capital Commitments for Interests.

1 2 3 4 5
Disqualification
Typc of security under State ULOE
Intend to scll and agprepale {if yes, attach
1o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {(Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Limited Number of Number of
Partnership Accredited Non-Accredited
State Yes No I nterests Investors Amount* Investors Amount Yes No
Al
AK
AZ X $149.035.000 ] $250,000 0 $o Not  |Applicable
AR
CA X $149.035.000 10 $2.600.000 0 $o Not__ |Applicable
CO
CT X $149.035,000 3 $1.000.000 0 $0 Not_ |Applicable
DE X $149,035.000 1 $500,000 0 50 Not  |Applicable
DC
FL X $149.035,000 13 $4.550,000 0 $o Not | Applicable
GA
H1
1D
1L X $149.035.000 3 $750.000 0 $0 Not  |Applicable
IN X $145,035,000 1 $350.000 0 50 Not | Applicable
1A
KS
KY
LA X $149.035.000 i $500.000 0 $0 Not | Applicable
ME
MD X $149.035.000 ] $250.000 0 $0 Not | Applicable
MA
MI X £149.035.000 3 $1.000.000 0 30 Not | Appiicable
MN
MS
MO
8of%




APPENDIX

I 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-Item 2) (Part -ltem 1)
Limited Number of Number of
Partnership Accredited Non-Acceredited
State Yes No Interests Investors Amount* Investors Amount Yes No
MT X $149.035.000 2 $750.000 0 $0 Not |Applicable
NE
NV
NH
NJ X $149.035.000 5 $1,250,000 0 $0 Not | Applicable
NM X $149.035.000 1 $250,000 0 $0 Not |Applicable
NY X $149.035,000 9 $2.550,000 0 50 Not |Applicable
NC
ND
o X $149.035.000 3 $750.000 0 $0 Not_ |Applicable
0K
OR
PA X $149.035,000 2 $500.000 0 $0 Not | Applicable
RI
SC
SD
‘TN X $149.035,000 3 $750,000 ¢ $0 Not  |Applicable
TX X $149.035,000 I $250,000 0 $0 Not |Applicable
ur
VT
VA X $149.035,000 1 $250.000 0 $0 Not  [Applicable
WA
WV
Wi
WY
PR

*Represents the Capital Commitments for Interests.
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